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BEFORE THE
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA
DOCKET NO. 2022- W

Joint Application for Approval of
the Sale ofAssets and Transfer of
Facilities, Territory and Certificate
of Public Convenience and
Necessity from AAA Utilities, Inc.
to CSWR South Carolina Utility
Operating Company, LLC

)
)
) APPLICATION
)
)
)
)
)

Central States Water Resources, Inc., ("Central States"), CSWR-South Carolina Utility

Operating Company, LLC, ("CSWRSC"), and AAA Utilities, lnc. ("AAA Utilities")

(collectively the "Joint Applicants"), pursuant to 10 S.C. Code Regs, 103-504 and other

applicable rules and regulations, jointly apply to the Public Service Commission of South

Carolina ("Commission") for approval ofa sale ofassets, including water facilities, territories,

and certificates ofpublic convenience and necessity, from AAA Utilities to CSWRSC

("Application"). In support of this Application, the Joint Applicants would show this

Commission the following:

l. AAA Utilities is a South Carolina corporation that owns and operates water

facilities providing water services to the public for compensation in portions of Lexington and

Richland counties.

2. AAA Utilities is a "public utility" as defined in S.C. Code Ann. Section 58-5-

10(4).

3. AAA Utilities's current schedule of rates and charges was approved by the

Commission in a) Order No. 2014-379 issued in Docket No. 2013-47-W, dated April 29, 2014;
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and b) Order No. 2003-657 issued in Docket No. 2003-213-W, following AAAUtilities'urchase

ofLake Princeton Water System, LLC.

4. The service area served by AAA Utilities is set forth in a map on file with the

Commission.

5. As of the date of this Application, AAA Utilities is current on its SCSPC Gross

Receipts Report, payments, and annual report.

6. Central States is a corporation organized and existing under the laws of the State

of Missouri.

7. CSWR South Carolina Utility Operating Company, LLC, is a limited liability

company (LLC) organized and existing under the laws of the State of South Carolina that was

formed for the purpose of acquiring, owning, and operating regulated water and wastewater

utilities in South Carolina. CSWRSC is an affiliate of Central States, and also of CSWR, LLC,

(CSWR), a Missouri limited liability company which indirectly owns 100'/o of CSWRSC. Other

affiliates indirectly owned by CSWR currently own and operate 292 water and sewer systems in

Missouri, Kentucky, Louisiana, Texas, Tennessee, Mississippi, Arizona, North Carolina, and

Arkansas. Those systems serve approximately 123,000 sewer customers and approximately

76,000 water customers. In addition, the CSWR affiliate group has applications pending in

Arizona, Mississippi, North Carolina, Florida, Louisiana, Missouri, Tennessee, and Texas to

acquire even more such systems. An organizational chart identifying each of the affiliated

entities indirectly owned by CSWR is attached to this Application as Exhibit A.

8. A copy of CSWRSC's certificate of good standing in South Carolina is attached

hereto and incorporated by reference as Exhibit B.
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9. The Joint Applicants seek expedited approval of this Application and a waiver of

any requirement for a formal hearing if, aAer notice, no substantial opposition arises.

10. All communications or inquiries regarding this Application should be directed as

follows:

11. Central States has entered into an Agreement for Sale of Utility System

("Agreement"), through which CSWRSC'ill acquire the water system, service territories,

personal and business property, real property, easements, governmental authorizations (including

any certificates ofpublic convenience and necessity issued by the Commission), and other

permits), and certain other property necessary for the operation of the AAA Utilities water

systems. A redacted copy of the Agreement is attached and incorporated herein by reference as

Exhibit C. The Joint Applicants are filing a confidential copy of the Agreement under seal with

a motion for confidential treatment.

12. The Joint Applicants submit that the sale of assets from AAA Utilities to

CSWRSC is in the public interest. AAA Utilities no longer wishes to own the utility, and

CSWRSC is a buyer with the financial resources to effect the transaction. CSWR-affiliated

utilities have purchased and currently operate more than 400 public drinking water and

wastewater systems in Missouri, Arkansas, Kentucky, Louisiana, Texas, Mississippi, Tennessee,

's authorized in the Agreement, Central States will assign its rights in the Agreement to its affiliate CSWRSC
prior to closing.
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Arizona, and North Carolina, through which they provide safe and reliable utility service to more

than 190,000 customers.

Since March 2015, CSWR affiliates have designed, permitted, and completed

construction ofmore than $21.2 million ofupgrades and improvements to drinking water

systems. Those upgrades and improvements include construction of ground water storage tanks

and drinking water pressurization pump assemblies, drilling water wells, erecting or

rehabilitating well houses, closing failed wells, blasting/coating water storage tanks, replacing

meter pits with new meters, replacing, or repairing numerous water distribution lines, installing

numerous isolation valve systems, installing multiple flush hydrants, repairing hundreds of

leaking lines, and constructing or rehabilitating various other improvements to existing drinking

water systems.

For wastewater systems, CSWR-affiliated companies have designed, permitted, and

constructed more than $72.3 million of sanitary system improvements. Those improvements

include wastewater line repairs to remedy infiltration and inflow problems, construction of sewer

main extensions, construction and repairs ofmultiple lifl stations, closures of environmentally-

distressed wastewater treatment plants, conversion of failing wastewater treatment plants into

sludge storage/flow equalization and treatment basins, conversion of failed mechanical systems

to I-Fast systems, and construction ofvarious other improvements to existing wastewater

treatment facilities.

CSWR's affiliates have access to technical and managerial expertise and experience not

usually available to small water and wastewater systems. And CSWR's business model provides

that expertise at a lower cost because of the economies of scale the affiliated structure is able to

achieve for its member utility operating companies.
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In addition, the affiliated group ofwhich CSWR South Carolina is a member has been

able to secure an ongoing commitment from a Wall Street private equity firm to provide capital

necessary to purchase small, oftentimes distressed, systems and then make investments necessary

to bring those systems into compliance with applicable health, safety, and environmental laws.

Those investors also supply working capital necessary to operate the systems until compensatory

rates can be set by state regulators. Investment is provided primarily in the form ofequity, but

CSWR is committed to seek commercial debt financing as soon as practicable to balance the

capital structure.

The public interest is served by having utility ownership committed to operating the

utility and investing the necessary capital required for sustainable, efficient, operation.

Customers will not be materially affected by the transaction, and the transition of the utility

ownership will be carefully managed so that any inconvenience to customers is as minimal as

possible. If the Joint Application is approved, CSWRSC would implement operational changes

to improve and enhance service to AAA Utilities'urrent customers.

13. Unless and until a rate adjustment or other rate schedule modification is approved

by the Commission, CSWRSC will operate the water system pursuant to the current schedule of

rates and charges approved by the Commission for AAA Utilities in the Commission orders

previously referenced.

14. If this Application is granted, all ofAAA Utilities'ater customers will become

customers of CSWRSC; AAA Utilities will discontinue the provision of water services to the

public and will no longer have authorized service territories or the related certificates of public

convenience and necessity previously granted by this Commission. Further, if the Application is



AC
C
EPTED

FO
R
PR

O
C
ESSIN

G
-2022

M
ay

4
2:25

PM
-SC

PSC
-2022-161-W

-Page
6
of31

granted, the service area that would be authorized to CSWRSC would be as shown on the maps

on file with the Commission.

15. CSWRSC will post a perfonnance bond as required by S.C. Code Reg. 103-512

upon approval of this Application, and will comply with all applicable rules and regulations of

the Commission.

16. Closing of the Agreement is expressly contingent upon, among other things, Joint

Applicants obtaining the approval of the Commission for the sale of assets of AAA Utilities to

CSWRSC. No transfer of any assets has occurred, or will occur, unless and until such approval is

obtained.

17. A proposed notice of filing is attached as Exhibit D.
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18. Based upon the information provided above, approval of the Agreement is in the

public interest.

WHEREFORE, the Joint Applicants respectfully request that the Commission:

a) approve the sale of the assets currently used or useful to serve the customers of
AAA Utilities, including the transfer ofwater systems, territory, certificates,
permits, powers, and privileges, from AAA Utilities to CSWRSC;

b) permit CSWRSC to operate the water systems currently owned and operated by
AAA Utilities under the schedule of rates and charges currently approved for
them by this Commission;

c) allow CSWRSC to operate the acquired systems under the name "Central States
Water Resources South Carolina, LLC"; and

d) grant such other reliefas is just and proper.

Respectfully submitted,

By: s/John J Prin le Jr
John J. Pringle, Jr.
Adams and Reese LLP
1501 Main Street, 5th Floor
Columbia, SC 29201
Phone: (803) 343-1270

Attorneysfor Joint Applicants
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Office ofSecretary ofState Mark Hammond

Certificate of Existence

I, Mark Hammond, Secretary of State of South Carolina Hereby Certify that:

CSWR-South Carolina Utility Operating Company, I LC, a limited liability company
duly organized under the laws of the State of South Carolina on July 28th, 2021, with
a duration that is at will, has as of this date filed all reports due this office, paid all
fees, taxes and penalties owed to the State, that the Secretary of State has not mailed
notice to the company that it is subject to being dissolved by administrative action
pursuant to S.C. Code Ann. ft33-44-809, and that the company has not filed articles of
termination as of the date hereof.

Given under my Hand and the Great Seal
of the State of South Carolina this 31st day
of March, 2022.
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Exhibit C

AGREEMENT FOR SALK OF UTILITY SYSTEM

THIS AGREEMENT ("Agreement'), is tnade and entered into this J day of

Pgj / . 2021, by and between CENTRAL STATES WATER RESOURCES,

INC.. a Missouri corporation, or its sfltliate ("Buyer"). and AAA UTII,)TIES. INC. ("Scllcr'),

collectively ("Patties").

WITNESSETH:

WHEREAS, Seller has developed and operates, as a regulated water corporation, water

facilities, in the area more pats)co)ar)y described and depicted in the documents attached hcrcto as

Exbibir "4", situated in l,exington County. South Carolina (hereinafter the "System**); and

WHEREAS. Buyer is a corporation. organized rusd existing under thc constitution and the

lav:s ot'he State oi Missouri, with all the rcquisitc power nccessaty to enter into thc transaction

described hcreinaller; and

WHEREA!I, Seller is a corporation, organized aml existing under thc constitution and the

lav s of the State of South Carolina, with all thc requisite power necessary to cntcr into the

transaction described hereinat)er; and

WHEREAS. Seller desires to sell, and Buyer desires to purchase, all the assets, property

and real estate connected with the Systetn including, but no( )imited to. all associated

improvements for the conveyance of water to each of the customers conncctcd to thc scrvicc area

(delined futsher below as 'Assets'); and

WHFREAS, the parties have reached an understanding with respect to the sale by Seller

and the purchase by Buyer of all ol'the Assets las hereinaller defined) ol'he System.

NOW, THEREFORE, it is mutually agreed that:

1. SALK OF ASSETS.

For and in consideration of the receipt of thc Purchase Price, as set forth below, and the

covenants and promises hereinafter set t'orth, Seller ayees that on the date of thc Closing (as

hereinat)er detmed), Seller shall sell. transfer. assign and delivct to Buyer, or Buyer's designated

aft tliate, all of Seller's then existing assets pertaining to the provision ol'water service in the System

located in Lexington County. in the State oi'outh Carolina. and related properties, including,

without limitation. the following:

A. The land, improvements thereon, easements, rights ot'way. petmits and )cases

AgreeetemJnrÃale nf tiniiry.vxuem
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related to the System area depicted in Exhibit "4" and/or generally described in Exilibir
"B", auached hereto;

B. All of"Seller's water service facilities, equipment, lines, plant, pipes. Olanholes

and appunenances;

C. Any n'lachulely and equipment such as meters, tools, devices, mobile work

equipment. aml all furniture. Iixtmes. machinery. supplies and other tangible items, if Unv.

located in Lexington County, South Carolina. raid used or held I'or use in connection v ith
the System as generally described in Exlli bit "C". attached hereto;

D. All of Seller's lights. title and intcrcst in and to any tranchisc agrccmcnts,
lianchise rights, lvarrantieS, cOntracts, Supply contracts. agreements. bonds or othel'inancial

assurances or guaramics. and customer deposits. if any. pertaining to, allocablc
to or arising out of thc provision of water scrvicc in I.exington County. South Carolina as

generally described in Erbibir "D". uuachcd hereto;

E. All of'Scllcr's inventory, merchandise& contract rights, supplies. goodlvill, and

general intangibles including actxlunts reccivablc pcnaining to the lvnicr s«rvicc, except

accounts receivable acrxucd prior to the Closing; rnid

F. All assets not described which arc located in I.exington (.'.ounty. South Carolina,

and used or uset'ul to operate thc System, excepting thercf'rom, and I'rom any other ussets

described in the paragraphs above of this Section I. any and all cash, cash equivalents and

banking deposits in existcncc prior to the ( losing.

'I'he ussets to bc sold and delivered. as above described. are hereinager collcctilcly

described as the "Assets."

('()b(VVYANCI:S (y V I(l:Al, I(STATE.

'I'he real estate to bc conveyed by Scllcr wiff include all t'acilities dcscribcd herein and all

interest of Seller in an& water and other utility casements. 'I'hc real estate lvill bc conveyed hy

general wan anty deed. in a I'onn satisfactory to Buyer, and will vest marketablc title in I'act in the

Buyer. I.'.asements shall be assigned by written assig&1)ment or other means, in a form sntisfactory

to Buyer.

At Buyer's expense, Buyer shall obtain. at least thirty (30) calendar days prior to the

Closing, a Commitment to issue an Owner's Policy ol"I'itic Insuranc t'c o Buycl'n the alrlourlt of

&tgl re&arel Ji&r &r&le«f Ul&i&ll Sy&lr&I&
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thc I'urchase I'rice issued by a corn)»tny authorized to issue title insurance in the State of South

Carolintt. which policy shall insure the oivner's title to be mml etahle &Ls the same is described and
delined in the American l.and 'I'itic Association ('Al.l'A") title c»amination standards (" I itic

Sttutdards"). Ai'ter delhery ol'aid title insurance &aimmitment and Bu&cr's completion ol'hc
exttltttltation and/or rei iew ol'he commitment and other relevant title iniormation. Buyer shall

nntif& S&.lier. in &vriting. ot'mty objections thereto (the I'attics agreeing that mty objection falling
within thc said Title Standards shall not constitute a valid objection so long as Seller fmzishcs
at)idavits or othel'»i)sets as dcscl ibcd in such standards in order I'or thc title company to delete thc

soir&&). If'there shall bc no such notice ol'objection. then any exceptions in such Commitment or
dcticiencies in thc title to the property noted on such Commitmcnt shall hc dccmed &vaive&l mtd

delh cry nl'a &leed in compliance with thc terms oi'he Commitmcnt shall hc deemed compliance

«ith the tcmts ot'his Agticcnlcllt. It'notice oi'any objections to dclbcts in the title. as delined

above, shall bc delivered to Seller. then Seller shall have live (5) business days to correct thc title

utul the Closing shall bc postponed until such time, il'necessary. II'Scllcr elects not to, or cannot.

corr&ict such &Ict'ects. &hcn Buyer. at Eiuyer's option, u»ty»aive such defects and proceed to close

or may ctmcel the contract and ull obligations hereunder sh;tll be null and void.

3. I(l'.G()LA'fOI\Y APPI\OVAI .

l3uyer and Seller shall act diligicn(ly and cool»;tate «ith each other to obtain uny regulatory

approvals rcquircd liom the .'iouth Carolina I'ublic Set&ice Con&mission ("SCPSC"), South

Carolina Ot'lice ot'egulatory Statf ("SCORS"). S&utth Carolina Dcpanmcnt ot'ealtll &llld

Environmental Control ("SCDHFC"). nr any other regulatot& agency in the State ni'outh

(.'arolina, as detennincd by Buyer in its s&ile discretion. and to oh&sin transti:r of'eller's permits,

i I'ny.

I'(tltCIIASI'. I'IZICI'.. Buyer agrees to pa) to Seller at the Closing

tor purchase of thc Assets ("Purchase Price" ),

CLOSING.

'I he Clnsing u('thc sale shall take place at a Irl&ltllally agreeable location no later than fntty-

tivc (4S) days ager the effective date of any nccessaty regulatory authority approval. satisfaction

of Scllct' Represelltatiolls all tllr&&ll e.'S ii '. R ' t t' W rantics and Conditions Precedent set I'orth herein. and Buyer

has ing obtained imancing under terms acceptable to Buyer i y
'n Bu er's sole discretion, or at s&tch

aei ee&ai »& lie .4'&ue rif tsilui syura&
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other time as the pal'ties licrcto may mutually agtee (the "Closing" ). At the Closing, Seller shall

have delivered to Buyer such deeds. bills of sale, endorscmcnts, assignments mid other sufficient

instruments of transfer and convevance as shall be elfcctivc to vest in Ruver such title to the Assets

to be sold as provided in this Agreement and as set forth in Section 6.l), and Buyer will deliver to

Seller the Purchase Price. From time to time, at Buyer's request and expense. whether at or al'ter

the Closing and without further consideration. Seller shall execute tuid deliver such other

instrumenis ofconvcymicc and transl'cr and take such other action as Buyer reasonably may require

to more e(fectively convey and transti:r to Buyer any of the Assets to be sold hereunder, and will

assist Buyer in tlic collection or reduction to possession of such Assets. Buyer will pay all sales,

transfer and documentary taxes. il'anv, payablc in connection v'ith tl'le sale. transl'ers and deliveries

to be made to Buyer heivunder. All ad valorem real estate taxes and assessmcnts levied or assessed

against thc Assets shall bc prorated according to thc calendar year as of the Closing based on the

most recent tax bill and assessments levied for thc sante, and Buyer shall rcccivc a credit against

thc Purchase Price for the amount ol'axes ov ed by Seller at thc time ol'thc Closing. Buyer shall

pay the costs of recording all instrinncnts required Ibr the Closing to occur, thc I'ees charged hy

the title company. and Buyer's attorneys'ees. Seller shall pay I'or all attorneys'ees incurred by

Seller.

On the date of the Closing, Buyer shall accept and assume ownership and title to the Assets

to he conveyed hereunder and Buyer shall assume liability, iuid become responsible, I'or all

obligations in connection with the Assets going forward, excepting responsibility for any liabilities

and/or obligations of Seller in connection with the Assets that existed prior to the date of the

Closing.

6. SLrI.LI':l4'S Rl',I'ill'.Sl':N'I A'I'IO.rig ANI) %'Altl(AN'I'IV..i.

The Seller represents and warrants as follows:

A. Or anization and .'itandin ~ nf Seller.

Seller is a corporation, organized and existing under thc constitution and laws of

the State of South Carolina, in good standing with the South Carolina Secretary ol'tate.

B. Liabilities.

All liabilities or obligations nl'eller. whether accrued. absolute, contingent or

otherwise pertaining to or arising out from the Assets are liabilities andd obli cautions of the

rlgrvemen& fur Sa/e n/ Vulitv Sys&wa
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Seller and shall remain the obligations ol'Seller al'ter the date of the Closing.

C. Al&scncc of Certain Clmn ~es.

Ager Buyer's inspection and acceptance oi'the Assets, there shall not be:

i, Any material change in the use of the Assets in connection with the

business or operations oi'the System:

ii. Any da&1'&age, destruction or loss whether or not covemd by insurance,

materially and adversely affecting the Assets.

D. ~ntl t p

Within twenty (20) days prior to the Closing and with Buyer's assistance. Seller

shall have obtained the legal right (o transfer all ol'he Assets. 'fo the hest of'eller's
knowledge, unless Seller has disclosed any information in writing to the Buyn to the

contrary, Seller owns the Assets tobe sold under this Agreemeiu, in all cases. free and clair
ol'll liens, mortgagcs, pledges, leases, options, rights ol'irst rel'usal, conditional sales

agreements, enctnnbrances or other charges. except liens l'or taxes not yet due or payable,

easements or right ol'«iys, streets. railways. pipclines, electric transmission and

distribution lines, telephone lines, drainage rights and other similar rights or restrictions of

record which do not, either individually or in the aggregate have a materially adverse cl'fcct

on the value or utility of the Assets to bc sold hereunder.

Notwithstanding, but nut in lin&itation of, the foregoing, Seller agrees to work with

Buyer's surveyor prior to closing to establish. at Buyer's expense. ihe property boundaries

and easement locations and to create a written plat ol'hc distribution and collection lines

showing the location oi'said lines &vith rcspcct to lot lines, platted utility easements, if any,

to ihe extent the saine can be shown with reference to such lot lines and platted utility

easements.

Within tweniy (20) days prior to the Closing and with Buyer's assistance, Seller

agrees to have idcntiticd any and all interests in land (including casements or license

agreements) it has obtained in connection with its operatimi and maintenance ot'the System

and will provide Buyer or Buyer's representatives tx&pies of the same or a reference to the

book and page number ol the records of the Lexington i.'ounty Recorder's Office where

such easements are recorded. The cost of such identification and any related search being

r&Xreeiaeni for Soie nf Ulilir& .S&a&eo&
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the sole responsibility of the Buyer.

Buyet shall have until ttventy (20) calettdat'ays prior to the Closing to determine:

1) it'eller lacks an easement or other interest neccssaty for operation oi'he System or 2)

an casement is defective in title or interest convcycd. lf it appears that Seller lacks a valid

easement 1'or any portion oi'he System, or mty easemcnt identiiied suifers 1'rom a defect

in title or interest conveyed, Buyer at its option and in its sole discretion may: 1) cancel

this Agreement, 2) independently negotiate with the owner of the affected property toward

acquisition of thc treatment plant and collection lines casements or other easemcnts, 3)

notify Seller that Buyer will cancel the Agreement unless a necessary easement is acquired

or a dei'cct satisi'actrn ily cured or remedied, and 4) undertake any action, which in Buyer'

sole and absolute discretion. would correct an easement or remedy the situation caused by

a lack uf an casement or proptn land interest. Buyet's failure to cancel this Agreement.

however, shall not relieve Seller from anv oi'ts duties of indemniiication set forth in

subsequem paragraphs herein, nor shall such 1'ailure be construed as Buyer's waiver of an&

such provisions.

h'.. Auihoritv to 0 cr'ttc.
'I he Assets. as described at Section 1 oi'this Agreement. constitute all of the assets

presently owned by the Seller pertaining to the System. To the hest of Scllcr's k&towlcdgc,

the System is being conducted, and as oi'hc date of the Closing, will bc conductctl in full

compliance with requirements of all regulatoty bodies cxcrcising jurisdiction with regard

to rates and conditions of service, and with local building and zoning codes. Seller agrees

that from thc Bffective Date until either thc tcnnination of this Agreement or until al'ter the

Closing that Seller will not tile any notices, requests, compliance documents, pleadings, or

any other documents with any govcntmental or quasi-governmental authority that has

jurisdiction over Seller in the operation, regulation or oversight of the System or any other

endeavors of Seller (whether related to thc System or not) without ftrst providing at least

tcn (10) days prior notice to the Buyer 1'or review and comment on such i)ling.

F. ~Uti" li

'1'here is no litigation or proceeding pending, or to the knowledge of Seller

threatened. against or relating to Seller, thc Assets, or the System. nor does Seller know,

rtgreesrenr fvr Sulu o/ Uti/Ity 8& s(rua
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m have reasonable grounds to know, of any basis I'nr any such action, or of any

governmental investig&ation relative to Seller, the Assets, or the System, except as otherwisc

disclosed to Buyer.

G. No Violation or Brcach.

The pcrfhrntance of this Agreement by Seller, including any preconditions or

surviving wanantics or representations. is not in violation ol'ny laws, statutes, local

ordinances, state or federal regulations, court orders or administrative order or ruling, nor

is such perl'orm&lllce in violation of any loan documents, conditions or restrictions in efl'ect

for financing, whether sccurcd or unsecured.

7. BIIYKIC'S RFPRKS&ENTAfIONS AND WARRANTIFS.

Buyer represents and warrants as follows:

A. Or&anir:stion aml Standin oflluvcr.

Buyer is a corporation. organized and existing under the constitution and lawsol'he
State of'MSsourii, in good standing, and lras thc requisite power to purchase the Assets

which are to bc sold pursuant to the terms of this Agt cement.

B. Authoritv.

The execution and delivery ol'his Agreement by Buyer and the purchase of thc

Assets as contemplated hereby have been duly authorized hy Buyer, and all necessary

action on the part of Buyer has been taken to authorize the cxecutioll slid delivery of this

Agreement and to consummate the sale contemplated hereby.

g, CONDITIONS PRKCEDKN'I'OR RIIYFR TO CI.OSK.

All obligations of Buyer under this Agreement are subject to the fulltllment, prior to or at

thc Closing, of each of the following conditions:

A. I4 &ulatol' A ) )t'oval.

Both Parties shall diligently pursue thc required approvals and authorizations

contemplated herein. In the event the Parties arc unable to obtain the required regulatory

approval or authorization to complete thc transactions contentplated herein, Buyer may

terminate this Ag&cement by providing written notice to Seller at Buyer's sole and absolute

discretion.

, iX&verneni fur,Suic nfUtgiiy,Syslv&n
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B. Itc )rcscntiltlons ilnd XYIII lantlcs I I'uc at Clasin u

Seller's rcpivscntations and warranties contained in this hgretunent shall bc true at

the time nl'hc ('osing as though such representations and warrantics w&ac made at such
lone.

C. Pcrfornlance.

Seller shall have perlbrmctl and complied with all ngrccmcnts and conditions
required by this Agreemcnt to be perl'ormed or complied with by Seller prior tn or at the

Closing; including the PaI ment nf all taxes and assessments, or poisions thereof,
attributahle to period» prior to or ending nn the day nf'he Clo»ing, io incluilc MDFQ and
h'ISDH asses»ments. if any.

Completion of Buyer's exainination, testing and inspection ol thc Assets. the

securing of Inly and all licenses. permits or governmental appro&als Buyer deems necessary

for Buyer's proposed uses ol'he Assets, and any other due diligence determined by thc

Buyer as nccessaty in order to determine the feasibility of this acquisition. the results of
any ol'he I'oregoing tu bc satisl'actory to Buyer, in hs sole and absolute discretion. I&or

purposes of this Agiucmcnt, the period Iirom the date this Agrccmcnt is I'oily executed by

both parties to thc date that is twenty (20) days prior to the Closing, shall bc retbrred lo

herein as the "Inspection Period." During the Inspection Period, Buyer. its employees.

agents and contractor». shall have the right u& enter onto any propeny ovvned by Seller that

is related tn the operation ot the System. as it deems necessary or desirablc, on reasonable

prior notice to Seller to perform and complete architectural. environmental, engineering

and'or other surveys. studies. inspections and tests on thc Assets; to re& iew zoning laws

and applicable building code»; iu obtain all necessary city. county,;md state zoning

appro&al, site plan or subdivision approvals, liccnscs and pcirmits to authorize the uses of

the Assets as intended by Buyer.

H. ~XC::

Thc Assets shall nnt huve been adversely affected in any material &Cay a» a result

of any strike, lockout, accident or other casuahy or act ol'Uod or the public enemy. or any

judicial. administrative or govermnental proceeding.

,tgi vv&uvui fi&r,'cl&le uJ iyiiliii Six&via
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F, Buyer's Ri rht to Tcrminatc. If Buyer determines, in its sole and absolute

discretion. thai any of thc aforementioned conditions have not been met, Buver shall have

the right iu teiminate this Agreement at any time prior to the Closing upon written notice

to Seller.

r). C()NDI'I'IONS I'RECI:.DI,N'I'OR SFLLER TO CLOSE

All obligations nf Seller under this Agreement are subject to the fultillment. prior io or at

the Closing, of each of the t'nllowing conditions:

A. Rc &rcscntations rind Warrantics'fruc at Closin r.

Buyer's representations and warranties contained in this Agreement shall bo true at

the time oi'the Closing as though such representations and warranties werc made at such

time.

B. Performance.

Buyer shall have perl'onned and complied with all agreements and conditions

required by this Agreement to be perl'ormed or complied with hy Buyer prior to or at the

Closing.

10. INDEMNIFICATION.

Seller shall. und hereby does agree to indemnify and hold harmless Buyer, at any time aI)cr

the Closing against and in rcspcct ot':

A. All liabilities or obligations of Seller, whether accrued, absolute, contingent or

othenvise, and including all liabilities or obligations arising out of the transactions initincd

into, or any state of I'acts existing, prior to the date ot'he Closing, including, without

limitation. such liabilities or obligations as are dcscribcd in paragraph B of Section 6

hereof:

B. Any claim. damage or deficiency resulting I'rom any misrepresentation. untrue

walvallty, breach of v arranty. or nonfullillmcnt of any agt ecmcnt on the part of'Seller under

this Agreement or from any misrepresentation in or omission from any certificat or other

instrument I'in nished or to be kirnished to Buyer under this Agreement;

C. Any claim. liability, damage or obligation arising out ot or attributable to,

directly or indirectly, the storage or disposal of hazardous waste or materials prior to thc

date ol'the Closing:

rlgrce»renrync gnie n/ Uriirrr S&snenr
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U. All actinns. suits, proceedings. demands, asscssmcnts. judgm»nt», costs
lincluding attorney's I'ees) and cspenses incident to any nl'thc liiregoing.
Seller shal I reimburse Du) cr. on dc&nand, Iiir any payment involun &only minie, required hyhiw'o he inade. or ivith thc consent of Seller made bi Buyer at;my iimc aller thc dat» nt'he

Closing in rcspec& nt'any liability. obligation or claim to which thc indein»ity and hnld harmless
by Seller contained in this section relates.

I I. I'I'.FS Aisil) COib'IiVIISSIOFiS.

Bach partv represents that it hrcs not reiained an) broker nr linder and ls &lot pa)'iiig. 'nld is
not obligated to pay. any tinder's fcc, commission nr niher transactional I'cc in connection witli thc
transaciiniis conicmplatcd by this Ag&uc&ncnt. I:ach I'arty shall pay its nwn I'ces I)or iittorneys.
accountants, appraisers or nthcrs engage&I hy it in the course ol negotiating or esecuting this
Aarccment and in closing and completing ihe ii'ansilctioiis hereunder prnvid«d. I ecs i)or

prot'essional advisors retained jointly hy th«V;acies f«r their mutual henelit shall bc cqiiall)

divided.

I '&. I IAXAIRI) livSI &HANOI. 4 C'ASll&&&l.'IY I.OSS,

!)cller sliall maintain curio&it haaard insuriuice in I'orce on thc Assets until tho Closing,. Tile

risk of loss tn the Assets shall p iss io Buyer upon dctivc&) ol'nssessi nssinn nl'liu Assets to Buyer.

", the llu 'cr may elect h) either moveIf an event ofcasualty nccurs tn thc Assets prior &o tlic Clnsin, y

'ecds as I'ull satisliarti&&n f&ir the damug» to the Assetsthc Closing and accept;uiy insuraiicc procec s as u

or tie uvcr m ', ' 'ludl nntil'eller as in which option it e ect.or thc l3uycr may terminate this Agrecm«nt. Iluycr sui no i')'.'ithin

five (5) days prior to the Closing.

I ). IIl',lvll.')&IT.

i ' nii, olid i&i&I&'e in &lie bvnelit of.:uidf ibis Agrecmcnt shall hc hiiuling upon, n ..:uid
"ill I'e &1'csclitaiivcs n e ei'.

c cl'I nlc i
' '' ' S Ilel'. &&s s&lcccssois a&1&I assiglis, a&&& ti&.'c

enforceable by. the respe»iivc leg& I
'i.

&iuccessnrs a&id assigiis ol B&i)'ei.

is greci » i d and cnlorccd in accordance wiih the aws o ic.'hisAgreement shall he construe an cn " ' wnh the .iws o

of Snuth Carolina.

p: t
bThis Agreement may b

. er» . al» r / U&d&t&'.S)sl»&&&
..ter»»&&&»n& Ju».S«I» r

- &0-
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deenied an original, but all of which shall constitute onc and the smne instrument. 1'his Agrccment
shall not be binding until executed by all Patsies.

16. NO 'I'l IRD PAI4'I'Y BFNVFICIARIIsS.

'Ibis Agreement shall not confer any rights or remedies upon any Person other than thc

Partics and their respective successors and permitted assigns.

I 7. I'.N'I'II4l'. AGltl'.I'iitIENT.

lliis Agreement (including thc documents referred to heirein) constitutes the entire

agreement among the Parties and supcrscdcs any prior understandings. agreeinents or

representations by or among the Parties, written or oral, to the extent they have related in any way

to the subicct matter heroof.

18. SUCCI:SSION AND ASSIGNMENT.

This Agreemem shall bc binding upon iuid inure io the benet it ot the Parties named herein

and their respective successors and pennitterl assigns. Buyer shall bc permitted to assign its rights

in this Agreement to an aftiliated entity that the Buyer controls without need of consent by thc

Seller by providing wriuen notice to the Seller of such assignmcnt. Other than thc I'orcgoing

permitted assignmcnt, no I'arty lilay assign either this Agretnnent or any ol'its rights, interests or

obligations hereunder without the prior written approval nt'u) cr and Seller. said approval not to

be umeasonably withheld.

19. HEADINGS.

'lite section headings contained in this Agreement aire inserted I'or convenience only and

shall not affect in any v:ay the meaning or interpretation of this Agrccmcnt.

20. NOTICES.

All mitices. demands. conscnts, requests or other communications required to or permitted

to be given pursuant to this Agreenient shall be in writing, shall be given only in accordance with

the provisions of this Section 20. shall he addressed io the parties in the manner set forth below,

and shall be conclusively deemed to have been properly delivered; (a) upon receipt when hand

delivered during normal business hours (provided that, noiices v hich are hand delivered shall not

bc effective unless the sending party obtains a signature ol'a person at such address that the notice

has been received); (b) upon receipt when sent by I'acsimile if sent between the hours of 8;00 a.m.

and 5:00 p.m. (the recipient's time) on a business day to the mimbcr set forth below with wl'itten

xgreenienr fw'cuir nfUtiai& s&xixni
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confirmation &&I'ri successt'ul transmission by the sender's I'acsimilc machine; (c) v hcn sent by

electronic mail if (I) identilicd in thc subject line as a notice under this Agreemcnt, (2) sent

between the hours ol':00 a.m. and 5:00 p.m. on a business day to the email address set forih

belovi and (3) ackno&vlcdged as received by the recipient, by reply or sq&orate email. (d) upon thc

day of delivery it'he notice has been deposited in an authorized rccqiiacle nt'he (inited States

Postal Service as lirst-class, rcgistcrcd or certified mail, postage prepaid, w:ith a ivturn receipt

rcqucsted (providcd that. thc sender has in its possession the return receipt to prove iciual

delivery): ol'c) olii: ( I ) business day aller thc notice has been deposited with I edhs. United I'arcel

Service or other reliable overnight courier to be delivered by overnight dclivct3 (provided that, the

sending party receives a confirmation of'actilal d&livery from the courier). 'I he addresses nf the

pariies to rcccive notices are as I)olio&vs:

If to Buvcr

.Iosiah Cos. I'resident
(.'entral States Water Resources, Inc.
1650 13es I'eres Roa&l. Suite 303
St. I.nuis. MO 63131
Facsimile; (314) 238-7201
Email: jcns(&i)cswrgroup.com

With a Copy to:

James A. Beckcmeicr
Deckcmcier LeMoine Law

13421 Manchester Rd.. Suite 103

Saint I.ouis, Missouri 63131

Phone. (314) 965-'2277
Facsimile: (314) 965-0127
I'.-mail: jim«tthl-st).corn

If to Seller:

Jay S&vcaringen
AAA Utilities, Inc.
3071 I ltvy 6
I.csington. SC 229073
Phone: (803) 518-1958
I'acsimilc:
Email: jswcarin9 I Ca!gmai(.c&tm

3gree&nels for Soll'if ti I!I lie grs teal
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Any Party may change the address to which notices, requests, demands, claims and other

communications hereunder are to be delivered by giving the other Party notice in the manner herein

set forth.

21. AIVIKNI)&ll'.N'I'S ANI) ttVAIVI:RS,

No amendment of any provision of this Agreemcnt shall be valid unless the same shall bc

in writing and signed hy Buyer and Seller. No waiver by any party of any default,

misrepresentation or breach ol warranty or covenant hereunder, whether intentional or not. shall

be deemed to extend to any prior or subsequent default, misrepresentation or breach of wananty

OI'ovellatlt hcrcunder or affect in any svay any rights arising hy vitxue of auy prior or subsequent

such occurrence.

22. SEVERABILITY.

Any tenn or provision of this Agrcemcnt that is invalid or unenforceable in any situation

in any jurisdiction shall not affect the validity or enforceability of the remaining terms and

provisions hereof or thc validity or cnforceability of thc offending term or provision in any other

situation or in any other jurisdiction.

23. EXP ENSES.

Buyer and Seller shall each bear its own costs and expenses (including legal mtd accounting

fees and expenses) incurred in connection with the preparation of this Agreement and activities

necessary for the Closing.

24. CONSTRUCTION.

The I'attics have participated jointly in the negotiation and dralting of this Agreement. In

the event an ambiguity or question of intent or interpretation arises, this Agreement shall be

construed as if draIIed jointly by the Patsies and no presumption or burden of proof shall arise

favoring or disfavoring any Party by virtue of the authorship ol'ny of the provisions ol'his

Agreement. Any rel'crence to any federal, state, local or foreign statute or law shall bc deemed

also to rel'er to all rules and regulations promulgated thereunder. unless the context requires

otherwise. The word 'including" shall mean including without limitation.

25. INCORPORA'I'IOiV OE FXI I II3ITS.

Thc Exhibits idcntifted in this Agreement are incorporated herein by reference and made a

part hereof.

Agreement fnr Xnie nf Utilit) Systenr

-13-
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26. I)F I&AU). I''I"I'ORNFY'S IIEI'S.

Il'ither Pany sill&It detault in their pertbmhance under this Agreement, &vhich dcfauh

results in the expenditure ot'ttorneys''ecs to enforce the terms ot'his Agrccment or to recover

damages I'or breach ot'his contracto then the prevailing party shall be entitled to receive their

reasonable and actually incurred attonleys'ees and costs in addition to any other damages that

the Party is entitled to recover at luw or in equity.

27. AI&TII()RI'I'Y 'I'() I',XI'.('ll'I'F.. I'.ach person whose signature appears hereon

represents, warrants and gumantees that hc or she has been duly authorised and has full auth&lrit)

to execute this Agreement on behalf of'he party on whose behalf this Agreement is executed.

28. C()N III I)l:NTIAI,I'I'Y.

Buyer and Scllcr shall keep conlldential this Agreement, this transaction, and all

information lcamed in the course of this transaction. except to the extent disclosure is required by

law or court order or to enable third lha&sies to advise or assiht Buyer to conduct iuh due diligence

&Ir either party to close this transaction.

IN WITNESS WHEREOF. the Parties have duly executed this Agreement as ol'he day

and year first above written.

SI,I,LI',R:

AAA UTIL1TILS, lNC

oseph Sv'earingen

Title: ~EI
. ~&~IJ(.&i'+&) 2 Ajg Vj II//I6,T4(

SVYFR:

CI!N'I RAL STATES WATER
RESOURCES, INC.

By loooh Co hpr13, 3333 usl Mon

Josiah Cox, President

lt gl'&IlleII&fbi'lite qf tjli /i&y,&'& 3&en&
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EXHIBIT "A"

hers icc Area l)ehcritnion

[Service Area Map k. l.egal Description to be inserted prior to Closing ]

~ Chasehunt Subdivision
~ Hilton Sound Subdivision
~ Lake Princeton Subdivision
~ Lakeside Forest Subdivision
~ Landpoint Subdivision
~ Love Valley Subdivision
~ Murray Hills Subdivision
~ Ridgepoint Subdivision
~ Roekford Place Subdivision
~ Shcaly Estates Subdivision

Asnccwcnt for saic of Uii(iry,'i&sinn&

- I tu
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EXHIBIT nBn

Oescriptinn oi'Land, hnprovcments thereon, Easements. I(ights uf Way, Permits and Leases
(1'he legal descriptiun(s) uf the Land. Impntvcments thereon, Lrasetnents, Rights of Way shall be determined by

survey mtd title commitments. which shall be inscned prior tn thc Closing).

rt ttreeinenr fur .Crrle ofUrilitt,Stature
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EXHIBJT uC"

Personal Property and Eqniptnent
(meters. tools, der ices, mobile work equipntent. t'umiture. lixtures. machiner&, supplies, and other tangible items)

Descriptinn Dalanc

Agreement for Sale vfUtilin,Systcat

-17.
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EXIIIBIT nD u

Rights Via rt grcements, Contracts. Misc.
(franchise agrcemems, franchise rights. wanamies, contracts, supply contracts. agreements. bonds and'or other

flltttttclal tlssllrances all tl ctlstoltlel deposits)

Age'et'lrtcllt Jul'Fi&lfe uJ Utlltrt'lattern
-18-
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Exhibit D

PUBLIC SERVICE COMMISSION OF SOUTH CAROLINA

CLERK'S OFFICE

NOTICE OF FILING

DOCKET NO. 2022- W

Joint Application of the Sale of Assets and Transfer of Facilities, Territory and
Certificates of Public Convenience and Necessity from AAA Utilities, Inc. to CSWR
South Carolina Utility Operating Company, LLC

Central States Water Resources, Inc., ("Central States"), CSWR-South Carolina Utility
Operating Company, LLC, ("CSWRSC"), and AAA Utilities, Inc. ("AAA Utilities")
(collectively the "Joint Applicants") jointly applied to the Public Service Commission of
South Carolina ("Commission") for approval of a sale of assets, including water and sewer
facilities, territories, and certificates of public convenience and necessity, fiom AAA
Utilities to CSWRSC ("Application"). The Application was filed pursuant to 10 S.C. Code
Ann. Regs. 103-504, and other applicable rules and regulations. The Joint Applicants have
entered into an Agreement for Sale ofUtility System (Exhibit D of the Application) through
which CSWRSC will acquire the water systems, service territories, personal and business
property, real property, easements, governmental authorizations (including any certificates
of public convenience and necessity issued by the Commission and other permits), and
certain other property necessary for the operation of the AAA Utilities water systems, The
Application also requests the Commission to permit CSWRSC to operate the water systems
currently owned and operated by AAA Utilities under the schedules of rates and charges
currently approved for them by the Commission.

A py ftb Appll tt b f d tb C l l 'it t~
under Docket No. 2022- -W. Additionally, a copy of the Application is available from John
J. Pringle, Jr., Esquire, Adams and Reese, LLP, 1501 Main Street, 5a Floor, Columbia, South
Carolina 29201.

Any person who wishes to participate in this matter as a party of record should file a Petition
to Intervene in accordance with the Commission's Rules of Practice and Procedure on or
before ~ 2022, and provide a copy to the Office of Regulatory Staff and to all parties of
record. For the receipt of future Commission correspondence, please include an email
address in the Petition to Intervene. Please refer ro Docket No. 2022- -8'. Any person who
wishes to testify and present evidence at the hearing should notify, in writing, the
Commission; the Office of Regulatory Staff at 1401 Main Street, Suite 900, Columbia,
South Carolina 29201; and the Company's representative at the above address, on or before

2022. Please refer lo Docker No. 2022- -W.

A public hearing, if scheduled, will be held in Columbia, South Carolina in the offices of
the Commission located at 101 Executive Center Drive, Columbia, South Carolina 29210,
for the purpose of receiving testimony and other evidence &om all interested parties
regarding this Application. The time and date of this hearing will be furnished to all
interested parties at a later date.

F tb t tlf tl g dlgtbl d bt,pl f* t~
and Docker No. 2022- -8'.
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PLEASE TAKE NOTICE that any person who wishes to have his or her comments
considered as part of the official record of this proceeding MUST present such comments
in person to the Commission during the hearing.

Persons seeking information about the Commission's procedures should contact the
C 1 1 t(003)090-9100 1 tttt 0 11* t~.
4/28/2022
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BEFORE THE
PUBLIC SERVICE COMMISSION

OF SOUTH CAROLINA
DOCKET NO. 2022- W

Joint Application for Approval of
the Sale of Assets and Transfer of
Facilities, Territory and Certificate
of Public Convenience and
Necessity from AAA Utilities, Inc.
to CSWR South Carolina Utility
Operating Company, LLC

)
)
) CERTIFICATE OF SERVICE
)
)
)
)
)

This is to certify that I have served one (I) copy of the Application addressed as follows:

VIA ELECTRONIC MAIL SERVICE

April 29, 2022

s/John J.Prin le Jr
John J. Pringle, Jr.


